—/L FRED WILLIAMSON & ASSOCIATES, INC.

‘ r Telecormnmunications Management Services

Thursday March 20, 2014

Via ECFS

Marlene H. Dortch, Secretary
Office of the Secretary

445 12t Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model
(CACM) under consideration in the above-captioned proceeding, are signed
copies of the following:

Appendix A:

Acknowledgement of Confidentiality — WC Docket No. 10-90 and
Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely
for Review and Evaluation for Purposes of the FCC Proceeding in WC
Docket No 10-90 and Concurrent Related or Subsequent Related
Administrative or Judicial Proceedings.

121 East College Street Broken Arrow, Oklahoma 74012 {918) 298-1618
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1 r Telacommunications Managerment Services

In addition, copies of the documents have been electronically mailed to
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril
Lawson at Taft Stenninius & Hollister LLP.

Please contact me if you have any questions or require additional information.

Sincerely,

N\ ‘?O\B-/M-Q,-\_,
Jagi:’lr)n—:-\

Vice-President
FWA, Inc.

Attachments
Cc (via email}. Margaret A. Lawson

121 East College Street Broken Arrow, Oklahoma 74012 {918) 298-1618
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APPENDIX A

Acknowledgement of Confidentiality—WC Duocket No. 10-%0 and Concurrent Related or
Subsequent Related Administrative or Judicial Proceedings

I hereby acknowledge that T have received and read a copy of the foregoing Third Supplementat
Prodective Order in the above-captioned procesding. [T am seeking access 1o the User Malerials, | also
acknowledee that | have received and read a copy of the attached Restricted CACM License (the
“Licensing Agreement™. and | understand it. [[] am seeking aceess o the Source Code Malerials, |
acknowledpe that | have received and read a copy of the attached Mon-Disclosure Agreement lor Scurce
Code. and L understand 3t. If [ am seeking access to the System Evaluator package. which provides access
to both User Materials and Source Code Materials, | acknowledge that | have reecived and read a copy of
burth the Licensing Agreement and the Non-Disclosure Agreement for Source Code, and 1 understand
both.

| agree that I am bound by the Third Supplemental Prolective Order and by one or both ol the
Licensing Apreement and/or Non-Disclosure Agreement for Source Code, as appropriale, and thal I shall
not disclose or use Licensed Materials except as allowed by the Third Supplementat Protective Onder, the
Licensing Apgreement and/or Non-Disclosure Agreement for Sourve Cuode,

| acknowledge that a violation of the Third Supplemenital Proteetive Order i3 a violation of an
order of the Federal Communigations Commission.

[ acknowledpe specilically thatl my aceess to any information obtained as a result of ithe Third
Supplemental Protective Order and the Licensing Agreament anddor Non-Disclosure Agreement for
Source Code is due solely to my capacity as a parly or representative of a party 1o this procesding or 25 a
person described in paragraph 9 of the Third Supplemental Protective Order and agree thal | shall not use
such information in any other capacity.

| acknowledge that it is my obligation 10 ensure that Licensed Materials are not accessed or used
exeept as specifically permitted by the terms of the Third Supplemental Protective Order and the
Licensimg Agreemnent andior Non-Disclosure Agreement for Source Cade, as appropriate.

| certify that [ have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials.

Capitalized terms used hersin and not otherwise defined shall have the meanings ascribed Lo them
in the Third Supplemental Protective Order,

T herehy request aceess to the User Materials: g Yes Mo
T hereby request aceess to the Sooree Code Materials: Yes Mo
I hereby request aceess to the System Evaloator package: Yes Mo

Executed thisél_ dav of latch M
it Q Vice - Prafi st

: _— i
i) 123 B Cailie 31, Brokn Areew, 05
[Telephone] <18 - 2q8 - l

[E-mail address] {PALMER & Fwa Tarc. o

-1
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APPENDIX B

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Procceding in WC Docket No. 10-90 and Concurrent Related
or Subsequent Related Administrative or Judicial Proceedings

THIS LIMITED LICENSE (“l.icensing Agreement”) is accepted and made etfective as of the
3_\ day of Maxel . 20 Y (“Effective Date™). between CosiQuest Associates, Inc. ("CostQuest™)

and Sascon Palmey (“Licensee™) with respect to, and including any derivative works ofi (i)
CostQuest’s proprietary software application (the Connect America Fund Phase 11 forward-looking model
or the “Connect America Cost Model” or “CACM™), (ii) the output of the CACM which includes only
screen shots, CACM Reports, CACM Solution Sets, CACM audit reporis, CACM derived data provided
by Contractor to Company, and downloads available directly from the CACM website (*CACM
Output™), (i1i) proprictary CACM inputs, data and databases. (iv) network topologies provided as inputs to
the CACM, and shall also include related drawings, designs. object code, applications, analytic tools, data
provided by CostQuest that is not otherwise publicly available and that CostQuest has kept strictly confidential.
defined processes and approaches, and concepts, created or generated by CostQuest at any time before, during,
and under this protective order (collectively, the “User Materials”). Licensee and CostQuest will be referred
1o collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensce hereby accepts, a non-cxclusive, non-
transferable, limited license to use the User Materials. whether in form of the on-line or system evaluator
versions, without fees. charges. or costs to the Licensee ol any kind. Licensees will be provided with a
minimum of 50 GB of storage capacity for Licensece CACM solution sets at no charge (for additional
storage. a fec of $55 per 10 GBs may be assessed). Licensee shall make use of the User Materials under
the foltowing lerms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the User Malerials only for review and evaluation for purposes of
providing comments and other filings to the Federal Communication Commission (“*FCC™) in
WC Docket No. 10-90, and in concurrent related or subsequent related administrative or judicial
proceedings (the “Project™).

1.2. Licensee shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell,
sublicense or use the User Materials for any other purpose or in any other manner.

1.3. Licensee shall make copies only of the licensed CACM QOutput as required for the Project as
described in section 1.1 above. On any copy of the CACM Oultput that Licensee is permiited to
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary
legends of CostQuest as they appear.

1.4. Licensee shall not make any copies. distribute, sublicense, transfer, sell, rent. disclose, or make
available any User Materials provided under this Licensing Agrcement except consistent with
the Third Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the User Materials, handling the User
Materials in compliance with the Third Supplemental Protective Order. In the event that any
portion of the User Malerials should come into the possession of unauthorized third parties as a
resull of a breach by Licensee of this Licensing Agreement, Licensee shall, at its expense and

8
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[ §8)

(5}

without limiting any other rights available to CostQuest. immediately notify CostQuest and use
all commercially reasonable efforts to retrieve such materials and shall reimburse CostQuest for
all reasonable expenses incurred by CostQuest in attempting to retrieve such materials.

1.6. Licensee shall not, and shall not permit any third party to. disassemble, decompile, reverse
engineer. or otherwise recreate the User Materials.

1.7. In accessing or using the User Materials, Licensee shall not, by any action or inaction, violate
laws or regulations promulgated by any governmental or quasi-governmental authorities thal are
binding upon it and shall take all reasonable steps to assist CostQuest or any other participant in
the Project. or their affiliates. to avoid any violations of any such laws or regulations that are
binding upon them.

1.8. Upon reasonable notice to Licensce. and at CostQuest’s sole expense, CostQuest’s auditors shall
have the right to inspect Licensee’s records relating to the Project as necessary for CostQuest o
verify Licensee’s compliance with the terms of this Licensing Agreement. Audits shall be
conducted at Licensee’s premises during normal business hours and in a2 manner that does not
unreasonably interfere with Licensee’s operations.

1.9. If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned
media on which the User Materials are or were resident, that media must be crased and scrubbed
of the User Materials before such sale or disposal.

1.10. The Universal Service Administrative Company (“USAC™) in consultation with the FCC, may
limit or may allow CostQuest 10 limit the number of downloads of each type of CACM audit
report by Licensee and other licensees each day where necessary to manage server resources
(including bandwidth) and to preserve the integrity and/or proprietary nature of the data
provided.

1.11. The foregoing does not preclude Licensee from disclosing any information made publicly
available by the FCC or USAC.

Disclaimer of Warranties

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO L.ICENSEE
“AS 18, WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE. MERCHANTABILITY OR NON-INFRINGEMENT OF
THIRD PARTY RIGHTS.

Term and Termination
3.1. This Licensing Agreement shall terminate automatically upon the termination of the FCC

proceeding in WC Docket No. 10-90 and concurrent related or subsequent related administrative
or judicial proceedings.
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3.2. Notwithstanding section 3.1, if Licensee agrees that Licensec does not continue to require any
User Materials, CostQuest may terminate this Licensing Agreement.

3.3. If CostQuest believes that Licensee is in violation of the Third Supplemental Protective Order or
this Licensing Agreement. CostQuest shall so notily the FCC. Il the FCC determines that
Licensee is in violation of the Third Supplemental Protective Order or this Licensing Agreement
and so orders. CostQuest may terminate this Licensing Agreement,

4. Limitation of Liability

4.1. IN NO EVENT SHALIL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS, INCLUDING.
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT.
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST
HAS BEEN ADVISED OFF THE POSSIBILITY CF SUCH DAMAGES.

5. Ownership of Intellectual Property

5.1, Licensee acknowledges that the User Materials, including without limitation all output and
derivatives of, as well as all modifications and customizations to the User Materials, are
proprietary to CostQuest and that CostQuest retains exclusive ownership of all such User
Materials and all proprietary rights associated therewith. Licensee shall. at the direction of
CostQuest. take all commercially reasonable measures to protect CostQuest’s rights in the User
Materials. Nothing in this Section 5.1 limits Licensee’s ability 1o use oulputs and descriptions of
the User Materials in accordance with the terms of this Licensing Agreement in the above-
captioned proceeding and concurrent related or subsequent related administrative and judicial
proceedings.

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights, trade secrets, data or trademarks with respect to User Materials. Licensee
shail promptly notify CostQuest in writing upon its discovery of any unauthorized use or
infringement of the User Materials.

6. Additional Terms

6.1. Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly
made subject to any United States government laws, regulations. orders or other restrictions
regarding the Project or use of sofiware, data, outlpul or products thereof. Notwithsianding
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly
export, or permit the transfer of, any software, data, output or products (a) to any country or
destination for which the United States government or a United States governmental agency
requires an export license or other approval for export without first having obtained such license
or other approval; or (b) othenwvise contrary to Uniled States law, including, without limitation,
FCC rules. policies and regulations.

6.2. No Waivers. No delay or omission by either party Lo exercise any right or power accruing upon
any noncompliance or default by the other party with respect lo any of the terms of this
Licensing Agreement shall impair any such right or power or be construed to be a waiver
thereof. A waiver by cither party of any breach of the covenants, conditions or agreements to be

10
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6.4,

0.5,

.5,

aT

6.8,

pertormed or honored by the other party shall not be construed to be a waiver of any later breach
thereol or of any other covenant. condition or agreemert herein contained.

. Asgignrenfs. This Licensing Agreement is binding upon and inures to the benefit of the Partics

hereto and thelr respective successors and assigns, Licensee shall not assign this Licensing
Agreement or transler any righis granted hereunder, in whole or in parl. wilhout oblaining the
prior written consent of CostQuest. and any attempied assignment or transfer in violation of this
provision is void,

Severability and Survival of Obligations. If any provision of this Licensing Agreement is held
invalid or unenforceable. the remainder of this Licensing Agreement shall not be affected
thereby. and each remaining provision of this Licensing Agreement shall be valid and
enforceable (o the exten! pemitled by law, Sections 1. 2, 4. 5. and 6 shall survive any expiralion
or fermination of this Licensing Agreement,

Nothing in this Licensing Agreement gives anyone, other than the Parties, any ights or remedies
under this Licensing Agreement.

This Licensing Agreement may be executed i counterparts, and each {(wheiher an original or
faesimile) is considered an original and all constitute one and the same instrument.

Coverning Law. This Licensing Agreement shall be governed by and construed in accordance
with Federal law.

Crire Agreement. This Licensing Agreement, the Third Supplemental Protective Order, and 1he
Non-Disclosure Agreement for Source Code (i1t is executed) constilute the Parties” entire
understanding with regard to the matters herein, and there are no other understandings. cither
written or unwritten, with regard to such matters. Any terms on cither Party's web site, product
schedule, or contained in any “shrinkwrap™ or “clickwrap™ agreement shall not have loree or
cffeet if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified, amended, canceled or waived, in whole or in part, except by a
wrillen instrument signed by the Parties hereto,



Federal Commurications Commission A 12-1995

IN WITNESS WIIEREOF. the Partics have executed this Licensing Agreement by their duly authorized
represenlalives efTective as of the date st sel forth above,

COSTCHIEST: LICENWSEL:

CostCuest Associates, Inc. j SO @cx,\ I"H-ﬂ-'[‘
|ame|

James Stegeman, President Vt' e - :lj res TJ.-LH.-""
[position]

Fred Willfaim son & Assoctates, Fne,
[company]

Y2ty B Ca H{d\ﬁ S‘f. ByolCen A‘”"""’)GE?‘”
[address] - :

q1g - 2.9 -1b1Lg
[telephone]

SPALMER @ FwAINC, Com

fermail address)

qdI1% — 299- 2569

EEY

By:




—A—- FRED WILLIAMSON & ASSOCIATES, INC.
_\"r Telecommunications Management Services

Thursday March 20™", 2014

Via ECFS

Marlene H. Dortch, Secretary
Office of the Secretary

445 12" Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model
(CACM) under consideration in the above-captioned proceeding, are signed
copies of the following:

Appendix A:

Acknowledgement of Confidentiality - WC Docket No. 10-90 and
Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely
for Review and Evaluation for Purposes of the FCC Proceeding in WC
Docket No 10-90 and Concurrent Related or Subsequent Related
Administrative or Judicial Proceedings.

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618
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In addition, copies of the documents have been electronically mailed to
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril
Lawson at Taft Stenninius & Hollister LLP.

Please contact me if you have any questions or require additional information.
Sincerely,

Paul L. Cooper
Director of Regulatory Affaires
FWA, Inc.

Attachments
Cc (via email): Margaret A. Lawson

121 East College Street Broken Arrow, Oklahoma 74012 {918) 298-1618
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APPENDIX A

Acknowledgement of Confidentiality—WC Ducket No. H)-90 and Concurrent Relaced or
Subsequent Related Administrative or Judicial Preceedings

1 horeby acknowlcdge that | have received and read a copy of the forepoing Third Supplemecnial
Prolective Order in the above-caplioned proceeding,. 1 am secking access to the User Materials, T also
acknowledge that 1 have recoived and read a copy of the attached Restricted CACK License (the
“Licensing Agrecment’), and | understand i, 171 am seeking access (o the Source Code Materials, |
acknowledge that T have received and read a eopr of the ailached Non-Thsclosure Agreement for Sonrce
Code, and [ understand il IT T am secking access fo the Svsiem Evaluator package, which provides access
io both User Materials and Source Code Maicnals, T acknowledge that T have recetved and read a copy off
both the Licensing Agreement and the Non-Disclosure Apreement for Source Code, and [ understand
both.

M agree that 1am bound by the Third Supplemental Prodective Order and by ong ar boih of the
Licensing Agrcement and/or Non-Disclosure Agreement for Source Code. as appropriaiz. and (hat | shatt
not disclose or use Licensed Matenials except as allowed by the Third Supplemental Proteciive Order, the
Licensing Agreement and/or Non-Disclosure Agreement for Source Caode,

I acknowledpe that 2 viplation of the Third Supplemental Protective Order is a violation of an
order ol the Federal Communications Comnisston,

1 acknowledge specifically thal myv access lo any inlormation oblained as a resull of the Third
Supplemental Proteotive Crder and the Licensing Agreemcnt and/or Non-Disclasure Agrecment lor
Saurce Code is due soleh to my ¢apacity as a parly or representaiive of a parly to (his proceeding or as a
person deseribed in paragraph 2 of the Third Supplemental Protective Order and agree that 1 shall noi use
such information o any othor capasiiv,

! acknowledge thai il is sy obligation 10 ensurg that Licenscd Materials are nol accessed or used
except as specilically permuilied by the terms of the Third Supplemental Protective Order and the
Licensing Apreement and/or Non-Disclosure Agrccment fin Sowe Code, as sppop Lale,

[ certals that | kave venlied that there are in place procedures at my firm gr olTies 1o prevent
unaulhonzed access to or disclosure of Licensed Maierials.

Capitalizcd temis used herem and nod otherwise defined shall have the meanings ascribed 1o them
i the Third Supplomenial Prodeclive Order.

1 hereby request access to fhe User Materials: Yes No
1 hereby request aceess to the Souree Code Materkals: Yes No
I herchy eeipeest aceess to the System Evaluaror package: Yo N

-
Exe tedmis@dayfﬂf UMQ/L" oY
%j,l/éa#i ik

ame] and [Position] Pﬂ-\:"-

[Address] Tth'E:-lmf of Qmulartory Mosves
[Telephons] 12] Faat “ < +*

[E-mail address] B olgw:ky {u O TuoL
“s,

Plovpe-oz@ PRRTATA 74
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APPENDIX B

CostQuest Associntes, Ine. Reséricted CACM License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket Neo. 10-20and Concurrent Relatcd
or Subsequent Related Administrative or Judicial Proceedings

THIS LIMITED LICENSE ("Licensing Agreement’’) is accepted and made effective as of the
22_ dav of tir . E{‘Jiﬂ Effective Date™), between CostCuest Associates, Tng, CostCuest™)

alldw {("Tacensee”) with respast 1o, and mcluding any denvative wnrks o (i)
CostQuest's propridiany software apphication (the Connect Amenica Fund Phase [T forward-locking moded
or the “Connect America Cost Model” or “CACM™), (ii) the gutput of the CACM which includes only
soreen shots, CACM Reports. CACM Solution Sets. CACM audit reponts, CACM derived data provided
by Contractor 1o Company, and downloads available directly fram the CACM website ("CACM
Output™), (i) propristary CACM inputs, data and databages, (iv) network lopologies provided as inputs to
the CACM, and shall also inciude related drawings, designs. object code, applications, aralvic tools, dala
provided by Costluest that 1s not otherwise publicly availalde and that CostOQuest has ket sincth: conflidenual,
defined processes and approaches, and concepts, created or generated by CostCruest at any lime belone, duning,
and wunder thas prowcetive arder (collectivehy, the “User Malenals™,  Licensee and CostQuest will be relerrad
1o epllectively as (he “Parligs.™

CostQuesl hershy pravts e Liceuses, and Licenser hereby avcepls, a non-exclusive, ton-
transferable, limited license to use the User Materials, whether in form of the on-ling or systemn evaluator
versions, without fees, charges, or costs Lo the Licensee of any kind. Licensses will he provided with a
minimuom of 38 GB of storage capacity for Licensee CACM solution sets at no charge {for additional
storage, a fee of $33 per 10 GBs may be assessed). Licensee ghall make use of the User Materials under
the following tenus and restricttons:

1. License Grants and Restrictions

1.1. Licensee shall unhze the User Maienials only tor review and evaluation For purposes of
prayiding conpnents aud vther Glings 1o the Federal Conunumcation Comunssion (FFCC )
WO Docket No, 10-90, and in concurren! related or subsequent related admmistrative or judicial

proceedings (the “Project™)

1.2. Licenses shall not ransler, sell, rent, disclose, make avanlable or otherwise communicale, resell,
sublicense or use the User Materials (or any other purpose or in any other manner.

1.3, Licensee shall make copies only of the ligensed CACM Outpul as required for the Project as
descnbed in section 1.1 above. Oun any copy of the CACKM Output that Licenses is permitted to
make or distribute, Licenses shall reproduce all copyright notices and any other proprietary
legends of CosiCuest as they appear.

1.4, Licensee shall not make any copies, distnibute, sublicense, transfer, sell, rent, discloss, or make
available any User Matenials provided under this Licensing Agreement except consisient with
the Third Supplemental Protective Order.

1.5, Licenses shall at all times maintain the confidentiality of the User Materzals, handling the User
Matenials in compliance with the Third Supplemental Protective Chrder. In the event that any
portion of the User Malerials should come wte the passession of unauthonzed thivd parties as a
resull ol a breach by Licensee of Uns Licensing Agreement, Licenses shall. al 115 expenss and

3
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without limitmg ans cther rights available to CostQuest. immediately notfy CostQuest and use
all commereially reasonable effons to retneve such maierials and shall reimburse CostCQuesi for
all reasonable expenses weurmed by CastCuest m atlempting to retneve such maienals.

L.é. Licenses shall not, and shall not permit any third party 10, Jisassemble, decompile, reverse
enginger. or otherwise recreals the User Malerials.

1.7, In aceesswg or using the User Materials, Licensee shall not. by any action or inaction, violate
laws ar regnlations promulgated by anv grvermmental or quazi-governmental anthorities that are
bindimg upon il and shall take all reascnable steps to assist CostQuest or any other participant in
the Project, or their afTiliates, (o avoad any viclalions of any such laws or regulations thal are
binding apon then.

1.8 Upon reasonable notice o Ligensce, and at CostQuest' s sale expense. CostQuest’s audilors shall
have the night to mspect Licensee s records relating io the Project as necessany for CostQuesi to
verify Licensee’s compliance with the terns of this Licensing Apreement. Andits shall be
conducted at Licensee’s premises during norntal business hours and in a manner thai does not
unreasonably interfere with Licenses’s operations.

1.2, Il Licensee setls, makes available 1o a thard panty, or otherwase disposes of Licensee-owned
media g which the User Matenals are or were resident, that media must be erased and scrubled
of the User Materials before such sale or disposal,

L.13. The Universal Service Admanisteative Company (CUSACT) in consultation wath the FCC, may
limit or may allow CostQuest to limit the number of downloads of each pvpe of CACK audil
report by Licenses and olher lcensees each day where necessary 10 manage Server resources
{including bandwidth) and lo preserve the nlegrity andfor proprietary nalure of the data
provided.

1.11. The foregoing does not preclude Licenses from disclosmg any information made publicly
available hy the FCC or USALC

Drisclaimer of Warrantics

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT {A) COSTQUEST HAS NOT MADE
ANY EXPEESE QR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER
MATERIALS AND (B) THE USER MATERJALS ARE BEING PROVIDED TO LICENSEE
“AS IS WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS., COSTQUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, MERUCHANTABILITY QR NOM-INFRINGEMENT OF
THIRD PARTY RIGHTS.

Term and Termination
3.1, This Licensimg Agreement shall terminale automatically upoa the lermination of the FCC

praceeding i W Docket Mo, 10-90 and concwrrent related or subsequent relaled administrative
or judicial proceedings.
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3.2, Mowwithstanding sectwon 3.1, Licensee agrees that Lizenses does nol continue (o roquirs any

User Materials, CosiCuest mav iemmimate this Licensing Agreament.

33 If CostQuest believes thal Licensee is in violation of the Third Sepplemental Protective Order or

this Licensing Agresment, CostQuest shall so notls the ECC. If the FCC determines that
Licenses 15 i violaton of the Thred Supplemental Protective Ornder or this Licensing Agreament
and s orders. CostQuest ma lerminale Uas Licensing Agreemeni,

4 Limitation of Tiahilite

4.1.

il

32

IM NO EVENT SHaLL COSTOQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE [N CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS, INCLUDING,
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS. OR ANY [NDIRECT,
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN JF COSTOQUEST
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

3. Owership of Intellectual Property

Licensee acknowledges that the User Materials, inchiding without lintitation all output and
derivatives of, as well as all modifications and customizations 1o the User Materials. ave
proprigiary (o CostCQuest and that Cost{uest retains exclosive ovnership of all such User
Materials and all praprigtary rights assomated therewith. Licenses shall, at the dirsction of
CastOQuesi, lake all commercially reasonable measures fo protect CostCuest’s rghts in the User
Materials. Nothing in this Section 5.1 Lmits Licensee’s abibty 10 use outpats and descriptions of
the User Materials in accordance with the terms of this Licensing Agreement in the abave-
captioned proceeding and concurrent relaled or subsequent related administrtive and judicial
proceedings.

Except as expressly provided herein, Licensee is not granted any other rights or license to
patents, copyrights. irade secrets, data or trademarks with respect 1o User Materials. Licenszes
shall pramptly notify CostQuest in wrting upon its discovery of anv unauthorized use or
infringement of the User Materials.

& Addiwonal Tenns

Gl

6.2

Comphanee with FCC Requitements and Other Laws. This Licensing Agresment is expressh
made subpect to any United States government laws, regulations, orders or olher restrictions
regarding ke Project or use of sollware, data, outpul or products thereof. Notwithstanding
anvibing to the contrary in this Licensmg Agreemend, Licenses shall not directly or indirecily
axport, o permt the ransler of, any softwarc, dats, output or products (o) to any couniry or
destination for which the United States govermment ar a United States governmental agengy
requires an expor license or other approval for export without first having obtained such license
or other approval; or (b) otherwise contrary b United States law, including, without Junitation,
FCC rules, policies and regulatians,

Mo Waivers. Mo delay or omission by cither party to gxercise any right ot power accrung upon
amy noncempliance or default by the other party with respect to any of the termis of this
Licensing Agreement shal! impair any such right or power or be construed 1o be a waiver
thereof. A waiver by gither party of any breach of the covenants, conditions or agreements to be

10
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6.4,

6.5

6.6,

6.7,

6.8

performed or hanored by (he ather party shall nol be construed to be a wanver of any later breach
thereof or of anyv other covenant. condition or apreement herem contained.

. Assignments. This Licensing Agresment is binding upon and inureg to the benefit of the Parties

hersio and ther respective successors and assigns. Licensee shall not assign this Licensing
Agreemenl o ransler any nghts granied hiereunder, in whole or in part. withoul oblaiming the
prior writlen cousent of CosiCuest, and any attempted assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision ol this Licensing Agreemeni is held
invalid or unenfarceable. the remainder of this Licenging Agreement shall nol be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable to the extent permitled by law. Sections 1. 2. 4, 3. and 6 shall survive any expiration
ar tenmimakion of this Licensmg Agresment.

Mothing it {his Licensing Agresment gives snyvone, other than the Parties, any nights or remedies
under thig Licensing Apreoment,

This Licensing Agreement may be execuied in counterparts, and cach {whether an griginal or
facsimnile) is considered an original and all coustitue cue and the same inglrument.

Govenung Law, This Licensing Agreement shall be govemed by and construed in accordance
with Federal law,

Entire Agreement. This Licensing Agreement, the Third Supplemental Protective Order. and he
Mon-Dhgclosere Agreement for Source Code (if 1 1s execuied ) constiiule the Parlies” entire
undersianding with regard 1o the matiers herein, and there are no other understandings, either
written or unwritlen, with regard 1o such matters, Any terms on either Party’s web site, product
schedule. or contained in any “shrinkwrap™ or “clickwrap”™ aereament shall not have force or
effect if the provision conflicls with the terng of this Licousing Agreenignt, The Ligonsing
Agreement may not be modilied, amended, canceled or waived, v whole or o part, except by a
writlen instrument signed by the Parties herato.
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N WITNESS WHEREDF . ihe Parties have execuled this Licensing Agreement by their duly authorized
representatives eifective as of (he dale Girst set Torth above,

CUSTQUEST: LICEMSEE:

-

CostQuest Associates. Inc.

name|
H}r:.]'amcs Siggoman, President D\fﬂﬁk 2.4 a'f (zlg}u LQ*DTT b éLJV &
[pesition]
TWA |nc.
|leompany | .
121 Fast Col\ﬂott
|address|
Brlon Arvow (D'k.. W02
[telephong] !

A\8- 296 - 1bL 8

|email address|

Peooperoz@ v linl et
AY 294 2569

[fax)



—A— FRED WILLIAMSON & ASSOCIATES, INC.

W r Telecommunications Management Services

Thursday March 20%", 2014

Via ECFS

Marlene H. Dortch, Secretary
Office of the Secretary

445 12" Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model
(CACM) under consideration in the above-captioned proceeding, are signed
copies of the following:

Appendix A:

Acknowledgement of Confidentiality - WC Docket No. 10-90 and
Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely
for Review and Evaluation for Purposes of the FCC Proceeding in WC
Docket No 10-90 and Concurrent Related or Subsequent Related
Administrative or Judicial Proceedings.

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618



—/L- FRED WILLIAMSON & ASSOCIATES, INC.
",r Telecommunications Management Services

In addition, copies of the documents have been electronically mailed to
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril
Lawson at Taft Stenninius & Hollister LLP.

Please contact me if you have any questions or require additional information.

Sincerely,

—V R

Tom Karalis
Senior Associate
FWA, Inc.

Attachments
Cc (via email): Margaret A. Lawson

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618
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APPENDIX A

Acknowledgement of Confidentiality—WC Docket No. 10-90 and Concurrent Related or
Subsequent Related Administrative or Judicial Proceedings

I hereby acknowledge that I have received and read a copy of the foregoing Third
Supplemental Protective Order in the above-captioned proceeding. If I am seeking access to the
User Materials, I also acknowledge that I have received and read a copy of the attached
Restricted CACM License (the “Licensing Agreement”), and I understand it. If [ am seeking access
to the Source Code Materials, I acknowledge that I have received and read a copy of the
attached Non-Disclosure Agreement for Source Code, and I understand it. If I am seeking access
to the System Evaluator package, which provides access to both User Materials and Source Code
Materials, I acknowledge that I have received and read a copy of both the Licensing Agreement
and the Non-Disclosure Agreement for Source Code, and I understand both.

I agree that I am bound by the Third Supplemental Protective Order and by one or both
of the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate,
and that I shall not disclose or use Licensed Materials except as allowed by the Third
Supplemental Protective Order, the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code.

I acknowledge that a violation of the Third Supplemental Protective Order is a violation
of an order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the
Third Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure
Agreement for Source Code is due solely to my capacity as a party or representative of a party
to this proceeding or as a person described in paragraph 9 of the Third Supplemental Protective
Order and agree that I shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed
or used except as specifically permitted by the terms of the Third Supplemental Protective Order
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as
appropriate.

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials. Capitalized terms used herein and
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental
Protective Order.



I hereby request access to the User Materials:

X Yes
I hereby request access to the Source Code Materials: X No
I hereby request access to the System Evaluator package: X No

Executed this 20th day of March, 2014

- \,_TXZJC -

Tom Karalis

Senior Associate

FWA, Inc.

121 East College St
Broken Arrow, OK 74012
918.298.1618
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APPENDHMX B

CostQuest Associates, Ine. Restricted CACM License Limited To Use Selely Tor Review and
Evaluation for Farposes of the FCC Proceeding in WO Ducket No. 10-90 and Concurrent Related
or Subscquent Related Administrative or Judicial Proceedings

THIS LIMITED LICENSE (~Licensing Aprccment™ ) is accepled and made eTeclive as of the
2_‘:_*_ dav of e . IUH{“E['l"ectixe Date’"}). between CostQuest Associales. Inc. ("CosiQuest’™)

and _Y Qwa 9 WS (~Licensee™) with respect to, and inchiding any derivaiive works oft {13
CosiQuest’s propriclany software application (the Connect America Fund Phasc 1 forward-looking model
or the “Conncet Amenca Cost Model™ ar "CACM), (1) the output of the CACM which includes only
screcn shots, CACM Beports, CACM Solution Sets, CACM audit reponts, CACM derived daia provided
by Condractor o Company, and downlaads avanlable dircetly from the CACM wehsite (CACM
Outpud). (iii) proprictary CACM mpuits, data and databases, (iv) network topelogies provided as inputs to
the CACM._ and shall alzo include related drawings. designs, object code, applications, analviie tools, data
provided by CostOuest thal 1s nol otherwise publichy available and thal CostCruest has kopt siricth conlidential,
defined processes and approaches, and concepts. created or generated by CostQuest al am ting belore, during,
and nnder (hus prolective order (collectively, the “User Materials™). Licensee and CostOuest will be referred
10 collectinely as the “Parlies.”

CostQuest hereby grants (o Licenses, and Licensee herebs accepts. a non-exclusive, non-
iranslerabic, limited licensc to use the User Materials, whether in form of the on-line o svsiem evaluator
versions. without lees, charpes, or costs 10 the Licensce of amy kind. Ticensess will be provided with a
nuinimum of 3 GB of storage capacity for Ligensce CACM solution sels at no charge (for addinonal
storage, a fee of $33 por 10 GBs mav bo assessed). Licenses shall make use of the User Materials under
the following lerms and restnctions:

|. License Granis and Resirictions

.1, Licenses shall uiihzg the User Matenials only Tor review and evaluation for parposes of
providing comments and other fhngs to the Federal Communication Commission {(“FCC™) in
WC Docket Ne. 1190, and m concurment related or subsequent relaled adminisirative or judicial
proceedings (the “Project™)

1.2. Licensce shall not transier, scll, ront, disclose, make available or atherwise commumeale, resell.
sublicense or use the User Maierials for any other purpose or in anyv other manngr.

1.2, Licensee shall make copies onlv of the licensed CACM Chuput as reguired Tor the Projeet as
doscenbed i section ] above, On any copy of the CACM Oulput thal Licensee is pennitted to
make or distribule, Licenses shall reproduce all copynight nolices and any oiher proprietany
legends of CostQuest as they appear.

1.4. Licenses shall not make anv copics. disinbule, sublicense, transfer, sell, rent, disclose, or make
available any User Matcrals provided under this Licensmg Agrecment excepd consistent with
the Third Suppleniental Proteetive Order,

1.3 Licensee shall at all times maintain the confidentiality of the User Materials, handling the User
Materials in compliance with the Third Supplemental Protective Order. In the eveul that any
perion of the User Malerials should come inte the possession of unauthorized third partics as a
resull of a breach by Licensee of this Licensing Agresiment. Licensce shall, al its expense and

8
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withouwt! limiting any gdher rights available (o CastQuest, mmmediately nobfy CostQuest and osc
all commercially reasonable efforts 1o retrieve such maicrials and shall reimburse CostOuest lor
all reasonable expenses incurred by CostQuest in allempting 1o retrieve such materials.

L6 Licensee shall nol, and shall nel perit any thard parts (o, disassem ble, decompile, reverse
engmeer, or atherwise reercals the User Matenals,

1.7. In accessing or using the User Materials, Licensce ghall not, by any action or inaction, viglale
laws or regulations promulgated by any povernniental or quasi-povernmental authoritios that arg
binding upeon il and shall lake all reasonable steps (o assist CostOuest ar any olher participant in
the Project. or their alfiliates, io avoid any vielalions of any such laws or regulations that are
binding upomn them.

1.8 Upon reasonable notice to Licensce. and al CostCuest’s sole expense. CostCuest’s audilors shall
have the right o inspect Licensee s records relaiing 19 the Projeet as neeossany for CostCocst o
verily Licensee's complianes with (he (ems of this Licensimg Aurcement, Audils shall be
conducied at Licenses s premises durme nenual busingss hours and in g manner thal dogs nel
unrcasonably interfere with Licenses™s operations.

1.9 Il Licensee sells. makes available to a third pary. or otherwise disposes of Licensee-owned
media on which the User Malerials are or were resident. that media must be erased and scrubbed
ol the User Matenals before such sake or disposal,

L0 The Universal Senaee Admmistralive Company CUSAC™) in consullation with the FCC, may
[imit or may allow CostJuest 1o limit the number of downloads of cach tvpe of CACM audu
report by Licensee and cther licensces cach day whete noecssary 10 manage servor resources
{inchuding bandwidih) and to presceve the inlegrily and/or proprictany nature of the data
provided.

[.11. The foregoing does not preclude Licensce from disclosing any information made publicly
available by the FCC or USALC.

Dhselamer of Warranics

2.1, LICENSEE ACKNOWLEDGES AND AGREES THAT {A) COSTOQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE
“AS 157 WITHOUT WARRANTIES OF ANY KIND, COSTQUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTOUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPGSE, MERCHANTABILITY QR NON-INFRINGEMENT OF
THIRD PARTY RIGHTS.

Term and Termunation

3.1, This Licensing Apreement shall termnate automatically upon the termination of the FCC
procecding i W Docket Mo, |0-90 and concurrent relaled or subsequent related admimistrative
or jadicial proceodings,

9
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2,

3.3

MNotwithstanding section 3.1, if Licensee agrees thai Licensec does nol conlinae 1o require am
User Matenials, CosiCuest mayv lermimate this Liconsing Agreemeni.

If Costucst believes that Licenses 15 in vialabon of the Third Supplemental Protectine Order or
this Licensing Agrecmenl, CostQuest shall so notily the FCC. IF the FCC determines that
Licensee is in violation of the Third Supplemental Protective Order or this Licensing Agreomeont
and so orders, CosiQuesl may terminate this Licensing Agrecient.

4, Limmnabon of Liabiliny

4.1,

Ml

L
(R

IN NO EVENT SHALL COSTOUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAIMED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE PROJECT R THE POSSESSION OR USE OF USER MATERIALS, INCLUDING,
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT,
CONSEQUENTIAL, EXEMFPLARY OR PUNITIVE DAMAGES. EVEN IF COSTQUEST
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Chwnerslup of Intellectual Property

Licensce ackoowlcdees (hal the User Matenals, mcloding without limitation all cutput and
dormvatives of, as well as all modifications and customizations (o the User Malenals. are
proprietary to CostQuest and that CostOQuest retaing exclusive pwnership of all such User
Materials and ail proprictary righis associated therewith. Licensce shall, at the direction off
CosiQuest. 1ake all commercially reasonable measures 1o protect CostQuest’s rights in the User
bMaterials. Nothing in this Section 3.1 limits Licenses's ability lo use oulpuls and descriptions of
the User Malcnials in accordance with the terms of this Licensing Agreement in the above-
caplioned proceeding and concurrent relaied or subsequent selated adiministrative and judicial
procecdings.

. Except as exprosshy provided hercin, Licensees is nol granted any olher nghis or license to

patcits, copyrights, rade scorcts, data or rademarks with respect o User Malcnals, Liconsce
shall promptly notify CostQuest in writing upon its discovery of any enauthorized use or
inlringement of the Uscr Malerials.

6, Additional Tenns

Gl

2.

Compliance with FCC Requirements and (her Laws. This Liconsing Agreement is cxpressly
made subject (o any Uniled States government laws, regulations. orders or olher restriclions
reeardimg the Project or use of sofbwarc, data, output or products thercof. Motwithstandmg
aeyiling 1o the contrary i (s Licensing Agreement, Licenses shall nol directly or indircctly
expart, or pernnd the transler of, any softhware, data, cutpul or products (a) (o any country or
destination for which the Uniled States government or a Ulnited States sovernmental ageney
requires an export license or other approval for expart without lirst havimg obtained such license
or olher approval; or (b) otherwise contrarny 1o United States law, ineluding, without lmvitalion,
FCC rules. policies and repulations.

No Waivers. Mo delay or omission by either party 1o exercise any right or poswer accruing upon
any noncompliance or delfault by the other party with respect (3 any of the tens of this
Licensing Agreement shall impair any such right or power or be construed 1o be a waiver
thergoll A waiver by either party of any breach of the covenants, conditions or agreements (o be

10
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6.4,

6.3

6.6

6.7.

6.8,

performed or honered by the other party shall not be consirued o be a waiver al am later breach
thereof or of amy ather covenand, condition or agresment herein contained.

- Assionments, This Licensing Agreement is bindimg upon and imures to the benefil of the Parties

hereto and their respective succcssors and assigns, Liccoses shall not assien this Liconsing
Apreement or iransfor any rights granted hercunder, i whele ar i parl, withouwt oblaining the
prior writlen conscid of CostQuest, and anv allemplied assignment or tramsfer in violation of this
pravision 1s void,

Sceverabihis and Sumvival of Obligations. M any provision ol this Licensing Agrecment is held
imvalid or unenforceable, the remainder of tlus Licensing Agrecment shall not be aileeted
therebs. and cach remaining provision of this Licensing Agreement shall be valid and
enlorceable 10 the extent permitied by law, Secuens L 2.4, 3, and 6 shall sunvive any expiration
or lerntination of this Licensing Aprmement,

Mathing m this Licensing Agreemeni zives anvone. other than the Partics, amy rights or remedics
under this Licensing Agresinent.

This Licensimg Aprecment mav be exceuted in counlerparts. and each {whether an original or
Macsimile) 15 considered an oniginal and all conshitute one and the same instrument.

Govemning Law. This Licensing Agrecment shall be poverned by and constmoed in accordance
wilh Federal law.

Entirc Agreement. This Licensing Agreement, the Third Supplemental Protective Creder, and the
MNon-Disclosure Agreement Tor Source Code (i it is execuled) constilute the Partics™ cntite
understanding with regard to the matlers herein, and there are no other undersiandings, either
wrillen or unwritlen, with regard lo such malters. Any terms on cither Party 's web site, product
schedule, or contained m any “shinkwrap™ or “clickwrap™ agreement shail nol have lorce or
effect il the provision ¢anflicts with the terms of this Licensing Agresment. The Licensing
Aprcement may not be modifed, amended, canceled or waived, in whole or in part, excepl by a
writien instroment sipned by the Partics hereto,
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IN WITNESS WHEREQF, the Parties have executed this Licensing Agreement by their
duly authorized representatives effective as of the date first set forth above.

COSTQUEST: LICENSEE:
CostQuest Associates, Inc. l — —
Tom Karalis
Senior Associate, FWA, Inc.
By
James Stegeman, President 121 East College St

Broken Arrow, OK 74012
918.298.1618 - office
918.299.2569 - fax
tkaralis@fwainc.com




—A-- FRED WILLIAMSON & ASSOCIATES, INC.
W"r Telecommunications Management Services

Thursday March 20™, 2014

Via ECFS

Marlene H. Dortch, Secretary
Office of the Secretary

445 12" Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model
(CACM) under consideration in the above-captioned proceeding, are signed
copies of the following:

Appendix A:

Acknowledgement of Confidentiality — WC Docket No. 10-90 and
Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely
for Review and Evaluation for Purposes of the FCC Proceeding in WC
Docket No 10-90 and Concurrent Related or Subsequent Related
Administrative or Judicial Proceedings.

121 East College Street Broken Arrow, Oklahoma 74012 {918) 298-1618



JL- FRED WILLIAMSON & ASSOCIATES, INC.

-“ r Telecommunications Management Services

In addition, copies of the documents have been electronically mailed to
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril
Lawson at Taft Stenninius & Hollister LLP.

Please contact me if you have any questions or require additional information.

Sincerely,

Tim Morrissey

President
FWA, Inc.

Attachments
Cc (via email): Margaret A. Lawson

121 East College Street Broken Arrow, Oklahoma 74012 {918} 298-1618
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APPENDIX A

Acknowledgement of Confidentiality—WC Docket No. 10-90 and Concurrent Related or
Subsequent Related Administrative or Judicial Proceedings

I hereby acknowledge that I have received and read a copy of the foregoing Third
Supplemental Protective Order in the above-captioned proceeding. If I am seeking access to the
User Materials, I also acknowledge that 1 have received and read a copy of the attached
Restricted CACM License {the “Licensing Agreement™), and [ understand it. If I am seeking access
to the Source Code Materials, [ acknowlaedge that I have received and read a copy of the
attached Non-Disclosure Agreement for Source Code, and [ understand it. If | am seeking access
1o the Systemn Evaluator package, which provides access to both User Materials and Source Code
Materials, 1 acknowledge that [ have received and read a copy of both the Licensing Agreement
and the Non-Disclosure Agreement for Source Code, and I understand both.

I agree that [ am bound by the Third Supplemental Protective Crder and by one or both
of the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate,
and that 1 shall not disclose or use Licensed Materials except as allowed by the Third
Supplemental Protective Crder, the Licensing Agreement and/cr Non-Disclosure Agreement for
Source Code,

I acknowledge that a violation of the Third Supplemental Protective Order is a violation
of an order of the Federal Communications Commission.

I acknowledge specifically that my access to any information obtained as a result of the
Third Supplemental Protective Order and the Licensing Agresment and/or Non-Disclosure
Agreement for Source Code is due solely to my capacity as a party or representative of a party
to this proceeding or as a person described in paragraph 9 of the Third Supplementalt Protective
Order and agree that I shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed
or used except as specifically permitted by the terms of the Third Supplemental Protective Order
and the Licensing Agreement andfor Non-Disclosure Agreement for Source Code, as
appropriate,

[ certify that [ have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials, Capitalized terms used herein and
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental
Protective Order.



I hereby request access to the User Materials: X

Yes
I hereby request access to the Source Code Materials: X No
I hereby request access to the System Evaluator package: X No

Executed this 20" day of March, 2014

Saysy
Tim Morrissey
President, FWA, Inc.

121 East College St
Broken Arrow, OK 74012
918.298.1618
tmorrissey@fwainc.com
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APPENDIX B

CostQuest Assaciates, Ing, Restricted CACM License Limited To Use Solely far Review and
Evalpation for Purposes of the FCC Pracecding in W Docked Na, 10-Hand Concorrent Belated
or Subsequent Related Administrative or Judicial Procecdings

\},.. THIS LTMITEDR LICENSE (laconsing Agrcemeni™) is accepted and made effective as ol the
“2LY dav of _ﬁi : lﬂm“Eﬂ"cctixc Date™), between CostQuest Asseeiates, Ine. {CostCuesl™)
und-’f Len ﬁfﬁgﬁ {"Ligensee ) with regpect ko, end meluding any derivative works ol (1)
CostQuest s proprictary shliware application {the Conncer America Fund Phase 1 forward-looking model
ar the “Connecl America Cost Model™ or "CACK ™). (i1} the culpul of the CACM which includes onls
screen shots, CACM Reports, CACM Solulion Sets, CACM audit reports, CACM derived dala provided
by Contraclor lo Company, and downloads avatlable direcily from the CACM websile ("CACM
Crutpud ), (iii} proprictary CACM inpuls, data and databases, (iv} network (opologics provided as mputs lo
the CACM, and shall also include related dronvings, designs, object code, applicabons, analy e tools, data
provided by CostOuest that 1s nol olhensase publich: avalable and that CostOuest has kepl stncih confidential,
defined processes and approaches, and coneepls, orealed ar gencrated by CostQues! ol any bme before, durmg,
and under this protective arder feollectively, the User Materials ). Licensee and CostCuest will be reiiorred
io collectively as the “Partics.”

CostQucsi hereby granis lo Licenses. and Licensce hereby aceepis, a non-cxclusive. non-
iranslerable, limited license o usc the User Malerials, whether in form of the on-ling or svsiem evalualor
versions, wilhoul (zcs, charges, or costs (o the Licensee of anv kind. Licensees will be provided with a
minimum of 30 GB of slorage capacity [or Licensce CACM solulion scts ai no charge (For additional
storage. a fec of $53 per 10 GBs may be assessed). Licensse shall make use of (he User Malcrials under
the followng erms and restrichions:

I. License Granls and Restrctions

L.1. Licensee shall wiilize the User Materials onlv Tor veview and evaluation for purposes of
providing comtments and ather lilings 1o the Federal Communication Commission {(“"FCC™Yin
WC Docket No. {90, and in concurrend related or subsequent related administrative or judicial
proceedings (Lthe “Froject™).

|.2. Licensee shall not trans(er. sell. renl. disclose. make available or olhenyise communicale, resell.
sublicense or use the User Matenals for any ather purpose or m anv ather manner,

1.3, Liceusee shail make copies only of the heensed CACM Cutpul as required for the Project as
described in scetion 1.1 above. On any copy of the CACKM Outpul that Licensee is permitied 1o
ke or distribute. Licenses shall reproduce all eopvright notices and any other proprictan
lceends of CostQuest as they appear.

I 4. Licensee shall not make any copies. disiribule. sublicensc. transicr. sell, rent. disclose. or make
available any User Maierials provided under this Licensing Agreemeont cxcepl consistent wilh
ihe Third Supplemental Prolective Order.

1.5, Licensec shall at all tunes maintain the confidentiality of the User Malerials, haundling the User
Matenals m compliance with the Third Supplemental Protective Order. In the event thal anv
portion ¢f the User Maigaals should come o the possession of unauthorized third partics as a
eissull of & Broach e Licenseg of this Licensing Apreement, Liccuscs shall, al 11s exponss and

3
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withont imiting anv ather rights available 10 CostQuest, immediately notify CostCuest and use
all commercially reasonable efforts lo retrieve such malterials and shall reimburse CostQuest [or
all reasonable expenscs incwred by CostQueslin attempting (o retricve such malenats,

1.6 Licensee shall not. and shall not permatt any third party o, disassemble, decompile, reverse
engmcer, of chenvise roercale the User Matcrials.

1.7, In aceessing or using the User Materials. Licensee shall not. by any aclion or maction, violate
laws or regulations promuleated by any governmental or quasi-govermmenial avthorities that are
binding upon it and ghall 1ake all reasonable sieps to assiel CostQues! or any other parlicipant in
the Projeel, or their alfilistes, 10 avoid any viclations of any such laws or regulations thal arc
binding upon them.

1.%. Upon reasonable notice (o Licensec, and af CostQuest’s sole exponse, CostQuest s auditors shall
have the right o inspect Licensee’s records relating 10 the Project as necessary [or CostQuest 1o
verilyv Ligenses's compliance with the terms of this Licensing Aprcemont. Aundils shall be
conduciod at Licensce’'s promiscs durie narmal business kours and in a manner that does nol
vnreasonabhy interfere wath Liconsco™s operations.

1.9 If Licensce sells. makes available to a third party. or otherwise disposes of Licensce-ovwned
media on which the User Matcrials are or were resident. that media must e crased and scrubbed
of the User Matenials belore such sale or disposal.

1. 1% The Universal Service Admuustraiive Company ("USAT™) i consullation with the FOC, may
limit or may allow CostGuest 1o lnnit the number of downloads of cach 13pe of CACM audil
report by Licensce and gther hoensees cach day where necessany o manage semn ol resources
fingluding bandwidil} and 10 preseeve the inkegrity andfor proprietany nature of the data
pravideod.

1.11. The forceaing does not precinde Licensce ftom disclosing any information made publicly
available b the FCC or USAC.

Disclaimer of Warranties

2.1, LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER
MATERIALS AMD (B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE
“AS15.7 WITHOUT WARRANTIES OF ANY KIND, COSTQUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE. MERCHANTABILITY OR NON-INFRINGEMENT OF
THIRD FARTY RIGHTS.

Term and Termination
3.1, This Licensing Agreement shall lerminale avtomatically upan the temrination of the FCC

procecding i WO Docket Mo, 10-%40 and concurrent related or subscguent related administrative
or judicial proceedings,

Y
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B

3.

MNotwithstandimg seetion 31,00 Licensee agroes that Liceusee docs nol conlinue 1o require any
User Malerials. CostQuest may (crminate this Licensing Agreentent,

IF CostQuest believes that Licenses is in vielation of the Third Supplemental Protective Crder or
this Licensmg Agrccment, CostQuest shall so netf the FCC. 1T the FOC deternmings that
Licensee 15 in viclafion of the Third Supplemental Protective Order or this Licensing Aprcoment
and so orders, CosiOuest may [enminale s Liconsing Agreement,

4. Limitation of Eiabili

4.1

INNO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAIMED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT.
THE PROJECT OR THE FOSSESSION OR USE OF USER MATERIALS, INCLUDING.
WITHOUT LIMITATION. ANY LOST REVENUES OR FROFITS. OR ANY TNDIRECT,
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

3. Owoership of Intcllociual Proporty

5.1

Licensce acknowledges thal the User Malerials, including withow! limitation all oulpul and
derivatives of . as well as all modifications and customizations Lo the User Malenials, are
propnetary o CosiQuest and that CostQuest retains exclusive ovwnership of all such User
Materals and all propnietary rights associaled therewith, Licensee shall, at the direclion of
CosiQuest, take all commercialls reasonable measures (o prodect CostQuest's nighls i the User
Malerials, Nothiog in this Scetion 5.1 limits Licensee s ability (o use qutputs and descriptions of
the: Uscr Materials in accordance will the ters of this Liccnsime Agreement in the above-
capticmed proceeding and concurcent related or subseguent celated adnmistrative and judicial
procecdimges.

. Excepl as expressly provided herein, Licensee is nod granted amy other rights or license lo

patenls. copyrights, irade secrets, data or trademarks with respect io User Materials. Licenses
shall prompty notily CostQucsl in wriling upon ils discovery of any unauthonized use or
inlringement of the User Matenals.

6. Addiional Terms

6.1,

Complianee with FCC Roguirements aud Othor Laws, This Licensing Agreemcnlt is expressh
miade subjeet 1o any United Stales soverument laws, regulations, arders or other eesirictions
regarding the Project or nse of soliware. data outpul or producis thereol. Nolwilhstanding
anvihing o the contrary in this Licensing Apreement. Liconses shall nol directly or indirectly
expotl, o permit the iransfer of, any soflware, data, culpul or products (a) lo any counliv or
destination for which the United States govemment or a United States govermmental agency
requires an export license or other approval for exponl without {irst having obtained such heensc
or olher approval: or {b) cltherwise contrary to United States law. meluding, without limitation,
FCC rules, policies and regulations.

. No Waivers, No delas or omission by gither party 10 exercise amy nght or power accruing upon

any noncompliancsg or default by the other parly with respect (o any of the terms af s
Licensing Aarcemicnt shall impair amy such cight or power or be canstrued o be a waiver
thereall A wawver by cither parky of any breach of the covenants, conditions or agreemenis 1o be

(L]
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6.3.

6.4,

o
e

06.6.

6.7.

0.8.

performed or honored by the other party shall not be construed to be a waiver of any later breach
thercof or of anyv other covenant. condition or agreement herein contained.

Assignments. This Licensing Agrecment is binding upon and inures to the benefit of the Partics
hercto and their respective successors and assigns. Licensce shall not assign this Licensing
Agreement or transfer any rights granted hercunder, in whole or in part, without obtaining the
prior written consent of CostQuest. and any attempled assignment or transfer in violation of this
provision is void.

Severability and Survival of Obligations. If any provision of this Licensing Agreement 1s held
ivalid or uncnforceable, the remainder of this Licensing Agreement shall not be affected
thercby. and cach remaining provision of this Licensing Agreement shall be valid and
enforceable (o the extent permitied by law. Sections 1. 2. 4. 3. and 6 shall survive anyv expiration
or termination of this Licensing Agreement.

. Nothing in this Licensing Agreement gives anvone, other than the Parties. any rights or remedics

under this Licensing Agrecment,

This Licensing Agreement may be exccuted in counterparts. and cach (whether an original or
facsimile) is considered an original and all constitute one and the same instrument.

Governing Law. This Licensing Agrecment shall be governed by and construed in accordance
with Federal law.

Entire Agreement. This Licensing Agreement, the Third Supplemental Protective Order, and the
Non-Disclosure Agreement for Source Code (if it is executed) constituie the Partics™ entirc
understanding with regard to the matters herein. and there are no other understandings, either
written or unwritlen, with regard to such matiers. Any terms on either Party’s web site, product
schedule, or contained in any “shrinkwrap™ or “clickwrap™ agreement shall not have force or
cffect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement may not be modified. amended. canceled or waived, in whole or in part, except by a
wrilten instrument signed by the Partics hereto.
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their
duly authorized representatives effective as of the date first set forth above.

COSTQUEST: LIGENSEE:

CostQuest Associates, Inc. b B -

Tim Morrissey
President, FWA, Inc.

By:

James Stegeman, President 121 East College St
Broken Arrow, OK 74012
918.298.1618 - office
918.299.2569 - fax
tmorrissey@fwainc.com




—IL. FRED WILLIAMSON & ASSOCIATES, INC.

1 r Telecommunications Management Services

Thursday March 20™, 2014

Via ECFS

Marlene H. Dortch, Secretary
Office of the Secretary

445 12" Street, SW
Washington, DC 20554

Attn: Julie Veach, Chief
Wireline Competition Bureau

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental
Protective Order, DA 12-1995

Dear Ms. Veach,

Attached for Filing to facilitate review of the Connect America Cost Model
(CACM) under consideration in the above-captioned proceeding, are signed
copies of the following:

Appendix A:

Acknowledgement of Confidentiality ~ WC Docket No. 10-90 and
Concurrent Related or Subsequent Related Administrative or Judicial
Proceedings; and

Appendix B:

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely
for Review and Evaluation for Purposes of the FCC Proceeding in WC
Docket No 10-90 and Concurrent Related or Subsequent Related
Administrative or Judicial Proceedings.

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618



—L FRED WILLIAMSON & ASSOCIATES, INC.

1 r Telecommunications Management Services

In addition, copies of the documents have been electronically mailed to
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril
Lawson at Taft Stenninius & Hollister LLP.

Please contact me if you have any questions or require additional information.

Sincerely,

7L o N

Thomas Neal
Senior Project Consultant
FWA, Inc.

Attachments
Cc (via email): Margaret A. Lawson

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618
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APPENDIX A

Acknowledgement of Confidentiality —WC Docket No. 10-90 and Concurrent Related or
Subsequent Related Administrative or Judicial Proceedings

1 hereby acknowledge that I have received and read a copy of the foregeing Third
Supplemental Protective Order in the above-captioned proceeding. If I am seeking access to the
User Materials, I also acknowledge that 1 have received and read a copy of the attached
Restricted CACM License {the “Licensing Agreement”), and I understand it. If I am seeking access
to the Source Code Materials, | acknowledge that I have received and read a copy of the
attached Non-Disclosure Agreement for Source Code, and I understand it. If I am seeking access
to the System Evaluator package, which provides access to both User Materials and Source Code
Materials, 1 acknowledge that I have received and read a copy of both the Licensing Agreement
and the Neon-Disclosure Agreement for Source Code, and [ understand both.

I agree that I am bound by the Third Supplemental Protective Order and by one or both
of the Licensing Agreement and/or Non-Disclosure Agreament for Source Code, as appropriate,
and that 1 shall not disclose or use Licensed Materials except as allowed by the Third
Supplemental Protective Order, the Licensing Agreement and/or Non-Disclosure Agreement for
Source Code.

1 acknowledge that a violation of the Third Supplemental Protective Order is a violation
of an order of the Federal Communications Commission.

1 acknowledge specifically that my access to any information obtained as a result of the
Third Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure
Agreement for Saurce Code is due solely to my capacity as a party or representative of a party
to this proceeding or as a person described in paragraph 8 of the Third Supplemental Protective
Order and agree that I shall not use such information in any other capacity.

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed
or used except as specifically permitted by the terms of the Third Suppiemental Protective Order
and ihe Licensing Agreement andfor Non-Disclosure Agreement for Source Code, as
appropriate,

I certify that I have verified that there are in place procedures at my firm or office to prevent
unauthorized access to or disclosure of Licensed Materials, Capitalized terms used herein and
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental
Protective Order,



I hereby request access to the User Materials: X Yes
I hereby request access to the Source Code Materials: X No
I hereby request access to the System Evaluator package: X No

Executed this 20" day of March, 2014

7L W N

Thomas Neal

Senior Project Consultant
FWA, Inc.

121 East College St
Broken Arrow, OK 74012
918.298.1618
tneal@fwainc.com
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APPENDIX B

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely for Review and
Evaluation for Purposes of the FCC Proceeding in WC Docket No. 10-90 and Concurrent Related
or Subsequent Related Administrative or Judicial Proceedings

-\;’\ THIS LIMITED LICENSE (Licensing Agreement™) is accepled and made cifective as of the
Z-Q dav of Hareh . 20__ (“Effective Date™). between CostQuest Associates, Inc. (“"CosiQuest™)

and"'TWOMO& $ (“Licensee™) wilh respect lo. and including any denivative works of: (1)
CostQuest’s proprietary software application (the Connect America Fund Phase 11 forward-looking model
or the "Connect America Cost Model™ or “"CACM™), (i1) the output of the CACM which includes only
screen shots, CACM Reports, CACM Solution Sets. CACM audil reports, CACM derived data provided
bv Contractor to Company, and downloads available directly {rom the CACM website ("CACM
Output™), (iii) proprictary CACM mnputs. data and databases. (iv) network {opologies provided as inputs to
the CACM, and shall also include related drawings. designs. object code, applications, analvtic tools, data
provided by CostQuest that is not otherwise publichy available and that CostQuest has kept strictly confidential.
defincd processes and approaches, and concepts. created or generated by CostQuest at any time before, during,
and under this protective order (collectively., the “User Materials™). Licensee and CostQuest will be referred
to collectively as the “Parties.”

CostQuest hereby grants to Licensee, and Licensce hereby accepts, a non-exclusive, non-
transferable, limited license to use the User Materials, whether in form of the on-line or system evaluator
versions, without fees. charges, or costs to the Licensee of any kind. Licensees will be provided with a
minimum of 50 GB of storage capacity for Licensee CACM solution sets at no charge (for additional
storage, a fee of $33 per 10 GBs mayv be assessed). Licensee shall make use of the User Matcrials under
the following terms and restrictions:

1. License Grants and Restrictions

1.1. Licensee shall utilize the User Materials only for review and evaluation for purposes of
providing comments and other filings (o the Federal Communication Commission ("FCC™) in
WC Docket No. 10-90, and in concurrent related or subsequent related administrative or judicial
proceedings (the “Project”).

1.2. Licensec shall not transfer, sell, rent, disclose, make available or otherwise communicate, resell.
sublicense or use the User Matcrials for any other purpose or in any other manner.

1.3. Licensee shall make copics only of the licensed CACM Outpult as required for the Project as
described in section 1.1 above. On any copy of the CACM QOutput that Licensee is permitied 1o
make or distribute, Licensee shall reproduce all copyright notices and any other proprictary
legends of CostQuest as they appear.

1.4. Licensee shall not make any copies, distribule, sublicense. transfer, sell, rent. disclose. or make
available anv User Materials provided under this Licensing Agreement except consistent with
the Third Supplemental Protective Order.

1.5. Licensee shall at all times maintain the confidentiality of the User Materials, handling the User
Materials in compliance with the Third Supplemental Protective Order. In the event that any
portion of the User Materials should come into the possession ol unauthorized third parties as a
result of a breach by Licensce of this Licensing Agreement, Licensce shall. at its expense and

8
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without limiting anx other tights available 1o CostQuest, immediately notify CostQuest and use
all commarcially reasonable effonts to retrieve such materials and shall remmburse CostQuest Tor
all reasonable expenses incurred by CostQuesl in atlempling to relrieve snch malenals.

I .¢. Licenses shall nod, and shall not permit any third parly o, disassembic, decompile. reverse
engineer. or clherwise recreale the Uscer Matenals,

1.7, In acecssing or using the Dser Materials, Licensea shall nol, by any aclion or inaciion, violate
s ot rogulalions promulgated by any povernmental or guasi-povemmental authorities that are
binding upoa it and shall 1ake all reasonable sieps 1o assist CoslQuest or any other participant in
the Project, or theit alliliates, 1o aveid any vielations of any such laws or regulations that are
binding upon them.

| 8. Upon reascnable notice to Licensee. and al CostChiest’s solc cxpense, CostQuest’s audulors shall
have the right 1o mspect Ligensee’s records relating 1o the Project as necessan for CostQuest to
verily Licensee™s compliance with the terms of this Licensing Agrecment. Audiis shall be
conducted at Licenses's premises during normal business hours and in 2 nanner that does not
unreasonably inlerfere with Licensed's operalions.

1.2, IT Licensee sells, makes available lo a third pariy, or elherwise disposes of Liconsee-owned
media an which the User Materials are or were residend. that media must be erased and scrobbed
of the User Materials before such sale or disposal,

1.10. The Universal Service Administrative Company "USAC) in consuliation with the FCC. may
limit or many allow CostQuest 1o limit the number of downloads of each type of CACM audil
report by Licenses and other iccunsces cach day wheie neocssany to manage scrver resources
{including bandwidih) and 1o preserve the integrty andfor proprietary nalure of the data
provided,

1.11. The fregping does nol preclude Licensee from disclosing any infonmation made publich
available by the FCC or USAC.

Disclaimer of Warranties

2.1, LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NUT MADE
ANY EXPFRESS OR IMPLIED WARRANTIES T LICENSEE REGARDING THE USEE
MATERTALS AND {B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE
~AS IS, WITHOUT WARRANTIES OF ANY KIND. COSTOUEST DOES NOT
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR FURPOSE, MERCHANTABILITY OR NOMN-INFRINGEMENT OF
THIRD PARTY RIGHTS.

Term and Termination
3.1. This Licensing Agreement shall termimate automatically upon the termination of the FCC

proceedimg in WC Docket Mo, [0-90 and concurrent related or subscquent relaied adminisirative
or Judicial proceedings.



Federal Communicatiens Commeission DA 12-1095

3

B

Notwithstandmg secnon 3.1, F Licensee agroes thal Licensce does 0ol conlinue o require any
User Maiecrials. CostQuest may lenninale this Licensing Agreement.

If CostQuest believes that Licensee is in viclation of the Third Supplemental Prolective Order or
this Licensmg Agreement, CostCQues! shall so notily the FCC, T hg FOC determings that
Liccnsee 15 in violation of the Third Supplemental Pratective Order or this Licensing Apreemoil
and so orders, CostQuest man 1emunale this Licensing Agreemeont.

4. Limitation of Liahility

4.1,

[N NG EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT,
THE FROJECT OR THE POSSESSION OR USE OF USER MATERIALS. INCLUDING,
WITHOUT LIMITATION, ANY LGST REVENUES OR PROFITS, OR ANY INDIRECT,
CONSEQUENTIAL, EXEMPLARY OR FUNITIVE DAMAGES, EVEN IF COSTQUEST
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

5. Ownershup of Intellectoal Propori

3L

Ln
bt

Licensce acknowlcdees thal the User Materials. including without limitation all ouipul and
derivatives ol as well as all modilications and cosiomizations 1o the Llser Matenals, are
proprictary (o CostOuest and that CosiQuest telains exclusive ovwnership of all such Usce
Maternals and all preprnetany nghts associated therewith, Licenses shall, a the direelion of
CosiQuest, take all commercially reasonable measures Lo protect CostQuest’s rghts in the Liser
Materials, Nothing in this Scction 5.1 Limits Licensce s ability 10 wse putputs and descriplions of
the Usor Materials in aceordanes with the terms of this Licensing Agrecmcent in the above-
captioned proceeding and concurrent related or subsequent related adminisirative and judicial
procecdimgs.

Excepl as expressly provided herein. Licensee is not granted any other nghts or license to
patenis. copyrights, trade secrels, data or irademarks with respect to User Materials. Licensce
shall promptly notily CostQuest m wnling vpon its dhscovers of any unavihonized vse or
infringement of the User Materials.,

. Addibonal Terms

6.1,

6.2,

Compliance with FCC Beguicements and Other Laws. This Liconsing Aprcement is expressly
made subjeot 1o ame Unied States goevernment laws, regulations, orders or othet restrictions
regarding the Project or use of solbware. dala, oulpul or producis thereof. Notwithstanding
anyihing (o the contrary in this Licensing Agrecmend, Licensee shall not directly or indirecily
export, or permil the ransler of, any sofiware, data, oulpul or products {a) to any counliy or
destination for which the Uniled States govermnent or a Uniled Siales govemmental agoney
requires an expor license or olther approval for exponl without first having obtamed such heense
or oller approval: or (b) otherwise contrary to United States law. including, withoul fimitation.
FCC rules, policies and regulations.

No Warvers, No dela ar aonssion by either party to exercise any right or power accrng upan
any noncomphianee or default by the ather party with respeet @ any of the 1eems of this
Licensing Agrecment shall impair ans such right or power or be construed to be a waiver
thereall. A waiver by cither party of any breach of the covenants, conditions or agreements lo be

Lo
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6.3.

6.4.

o
L& 1

6.6,

6.7.

6.8.

performed or honored by the other party shall not be construed to be a waiver of anyv later breach
thercol or of anv other covenant, condition or agreement herein contained.

Assignments, This Licensing Agreement is binding upon and inures to the benefit of the Parlies
hercto and their respective successors and assigns, Licensce shall not assign this Licensing
Agrcement or transfer anvy rights granied hercunder. m whole or n pari. without obtaining the
prior wrilien consent of CostQuest. and any attempted assignment or transfer in vielation of this
provision is void.

Severability and Survival of Obligations. If anv provision of this Licensing Agreement is held
invalid or unenforceable. the remainder of this Licensing Agreement shall not be affected
thereby, and each remaining provision of this Licensing Agreement shall be valid and
enforceable (o the extent permitied by law. Sections 1. 2, 4, 5, and 6 shall survive any expiration
or termination of this Licensing Agreement.

. Nothing in this Licensing Agreement gives anvone. other than the Parties. any rights or remedics

under this Licensing Agreement,

This Licensing Agreement may be excculed in counterparts. and cach (whether an original or
facsimile) is considered an original and all constitute one and the same msirument.

Governing Law. This Licensing Agreement shall be govemed by and construed in accordance
with Federal law.

Entire Agreement, This Licensing Agreement, the Third Supplemental Protective Order, and the
Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties” entire
understanding with regard to the matters herein, and there are no other understandings, either
written or unwritten, with regard to such matters. Any terms on either Party’s web site. product
schedule, or contained in any “shrinkwrap™ or “clickwrap™ agreement shall not have force or
clfect if the provision conflicts with the terms of this Licensing Agreement. The Licensing
Agreement mayv not be modified. amended, canceled or waived, in whole or in part. except by a
written instrument signed by the Parties hereto.
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their
duly authorized representatives effective as of the date first set forth above.

COSTQUEST: LICENSEE:
CostQuest Associates, Inc. 7?— Lo /‘”‘]p
Thomas Neal
Senior Project Consultant, FWA, Inc.
By:
James Stegeman, President 121 East College St

Broken Arrow, OK 74012
918.298.1618 - office
918.299.2569 - fax
tneal@fwainc.com



